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MODIFICATION # I  
TO 

CONTRACT NUMBER VA-04020 I-AT&T 
BETWEEN THE 

COMRIONW’EALTH OF VIRGINIA 
AND 

A I & T  INC. 

‘This MODIFICATION ii I is an Agrcemcnt between the Commonwealth of Virginia, through its 
Virginia Infomiation Technologies Agency (VITA), hereinafter referred to as “Commonwealth’ 
or “VITA.” and ATBrT Inc. (ATBrT). hereinafter referred to as “Contractor” or “ATBrT,” relating 
to the modilication of Contract VA-04020 I -AT&T. This Modification # I  is hereby incorporated 
intci and made an integral part of Contract VA-04020 I -AT&T. 

 the purpose of this Modification ii I is to document both parties’ agreement concerning Contract 
renewal, changcs to pricing effective on February I .  2007, various changes to services, and 
changes to AT&T’s corporatc information. 

Reference: I’agc I , Section 1, entitled “Purpose“: 

The merger hetween AT&T Corp. and SBC Communications Inc. has resulted in a new 
company name ofAT&T Inc. (“A’I’&T”). The offices of record for AT&T for this Contract have 
also relocated sincc the execution of the original contract from Morristown, NJ to 2600 Calnino 
Rainon. Room lE452, San Ramon. CA 94583. 

Reference: Page 1. Scction I [ I .  ciititled “Contract Term,” and Page 13, Section VIII, 
Paragraph 1’. cutitled “Term”: 

Thc term 0 1  (‘ontract VA-04020 I -AT&?‘ shall he extended from February 1. 2007, 
thi-ough January 3 I .  X I O X .  

Reference: Page 18, Section V111, entitled “Contractual Terms and Conditions,” 
Paragraph CC “Price EscalationiDescalation”: 

ATXI‘ will continue to provide TRS in the Conunonwealth ofVirginia under the existing 
tenns and conditions of the Contract at the new price of $3.33 per session minute, effective 
February I, 2007. 

Keference: Page 40. Attachment C‘, entitled “System Standards.” Section 2(1) “Service 
Reliability”: 

Parties agree to add the following Item vii to Section 2( 1): 

“vii. The Contractor will provide a Contingency Plan that will ensure the Virginia Relay 
Service continues to be fully supported in accordance with the contract requirements in the event 
that the Norton TRS Center becomes the ‘last center standing.’ This Contingency Plan will be 
shared with the Virginia Department of the Deaf and Hard of Hearing (‘VDDHH’) and will be 
updated as business needs or conditions change.” 

Modification # I 
To Contract VA-040201-AT&T 



Reference: Page 46. Attachment E, entitled “Minimum Relay Staffing Requirements,’’ 
Section 2(a) i \ :  

Partics agree that thc individual identified in Attachment 1 to this Modification will serve 
wnt Manager rcquircd under this section. In the event that the individual identified in 

,Attachmen1 1 ceases lo he employed at thc VA Rclay Center, then parties will agree to designate 
an alternate person. 

Reference: Page 47, Attachmcnt E, entitled “Minimum Relay Staffing Requirements,” 
Section 7 “4SL Translatioii!lnterpre~dtion Staff’: 

Parties agree to add thc followiiig sentence at the end ofthis section: 

“VITA agrees to acccpt copies of Virginia Quality Assurance Screening (‘VQAS’) 
ccrtilicntcs issued to cxisting Relay Operators employed at thc VA Relay Center as proof of 
conipliance with the requircmcnt of  ASL. 7’ranslation/lnteIpretation Staff‘ as stated herein..” 

Reference: Page 5 I ,  Attachment G, entitled “Billing Standards / Access ~ Long 
Distance, Toll Calls 8: Flat Rate Calling Plans,” Section 2 “Carrier of Choice Not 
Availahle~‘: 

I’artics agrcc that currently there is no technical solution to being able to offer any Voice 
Ovei- Internet Protocol (‘‘VoIP’) provider as an option for the carrier of choice requirement under 
this section. Parties will continuc to explore options and opportunities that may become 
available i n  thc futurc for participation of VoIP providers in a carrier of choice solution. 

Reference: Page 66. Attachment L. entitled ‘Operator Standards,” Section l(1) “Keep 
the I Jscr Informcd”: 

Parties agree to insert the following languagc between the second and third sentences of 
this scction. clfectivc February I .  2007: 

”To the extent possible, Relay Operators will convey to the VA Relay text user the tone 
and mood of the voice caller. VITA understands that this information may be subjective and 
judgmcntal and for this reason will allow this information to be prefaced with a phrase such as 
‘sounds like.’“ 

Reference: Page 83, Attachment N ,  entitled “Enhanced Relay Features,” Section 3 
“Rclay Calls Received via Text-Messaging Equipment”: 

Parties agree to add the following language at the end of this section: 

“Availability ofthis VA Rclay Text Pager Service shall be expanded to 24 hours a day/ 7 
days a week with a trial period to begin in September 2006 and full implementation by Feb I ,  
2007.’’ 

Referenee: Page 83, Attachment N ,  entitled “Enhanced Relay Features”: 

Parties agree to add the following Section 5 to this Attachment: 
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3 \‘irginia Conference Relay Service (“VCRS”) .- Contractor shall provide an operator 
”captioning” feature for text relay tiscrs participating in teleconferences. Both parties agree to 
establish criteria and trcquirernents for this service which will be trialed in September 2006 with 
full implementation by Fchmaiy I ,  2007.” 

The foregoing is the complete and final exprcssion of the parties’ agreement to modify 
Contract VA-040201-A’I&T and caniiot be modified, except by a writing signed by duly 
authorized rcpresenrativcs of both parties. 

ALL OTHER TERMS 4ND CONDITIONS REMAIN UNCHANGED. 

PERSONS SIGKlNG THIS CONTRACT ARE AUTHORIZED REPRESENTATlVES OF 
EACH PARTY TO THIS CONTRACT AND ACICYOWLEDGE THAT EACH PARTY 
AGREES TO BE BOUND BY ‘THE TERMS AND CONDITlONS OF THE CONTRACT. 

.47&T.INC. COMMONWEALTH OF VIRGINIA 

E: Lemuel C. Stewart, Jr. 

TLE: CIO of the Commonwealth 

DATE: August 21,2006 

Modification # 1 
To Contract YAd40201-AT&T 
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Altachnient 1 to Modification #I  
to 

Contract Number VA-040201-AT&T 

SUBJEC'I': VARelay Ccntcr Manager (location manager) 

Pursuant to Modification # I  to Contract VA-040201-AlXtT, the parties agree to designate the 
followitig individual as the VAReliiy Center Manager located at the Norton center: 

Ms. Koseinarie Ri2:gs. Rcsource Manager in the VA Relay Center 

'I'his constitutcs compliance with Section ?(a)iv of Contract Attachment E. 

Attachment I 
' l o  Madifiention #I 

Contract VA440201-A1&1 
Page 1 of 1 



J I ~ D I F I C : . A T I O R  #2 
'r o 

CONTKAC:'T NUMBER VA-U402OI-AT&'I 
BETWEEN THE 

CO\I\lOS WEALTH O F \'I RG ISlil 
AND 

AT&T IYC. 

This MOI)IFICAIION d 2  is an Agrccmcnt betwcen the Cwnmonwealth o f  Virginia, through its 
Virginia Information Tcchnologies Agcncy (VITA), hcreinaftcr referred to as "Commonwealth' 
ix"Vl'TA." and AT&T Inc. (AT&r). heroinafter referred to as "Contractor" or ".41'&T," relating 
ILI  ihc rnoclitication of Contract \'"+-113020 I-AT&T. This h4odification #? is hereby incorporatcd 
i m i  and inadc an integral part of Contract VA-040201 -AlCGT. 

-1 iic purpose of this  Modification P2 is to document both parties' agrceinciit concerning a change 
to the C'omrnon~~ealrli's addrcss for invoicing~l~illing record. 

Rcference: Pngc 4, Scction V, entitled "Invoicing for Relay Scrvicedl3illing Rcccird": 

Parties agree to change the address for invoicing for Relay ScrvicesX3illing Kecord to thc 
following, effective January I ,  2007: 

V A  Dept for the Deaf& Hard of Hearing 
VDDHH Relay Managcr 
IhO! Rolling Hills Drive. Suite 203 
Kichtnond, V A  23229-501 2 

Thc foregoing i b  the coniplctc and final cxprcssion of the parties' agrwiiieiit t u  modify 
Contract VA-O30201-.4T&~1' and cannot be modified. exccpt by R writing signed by duly 
anthorircd representatives of both panics. 

ALL OTHER TERMS AND COSDI'FIONS REMAIN UNCHhVCED. 

PERSONS SIGNING THlS CONTRACT ARE AUTHORIZED REPRESESTATIVES OF 

,&CREES TO BE BOUND BY THE TERMS AND COXDITIONS OF THE CO%TRACT. 
EACH PARTY TO THIS CONTRACT AND ACKNOWLEDGE THAT EACH PARTY 



MODWICATION #3 
TO 

CONTRACT NUMBER VA-040201-AT&T 
BETWEENTHE 

COhlMONWEALl" OFVLRGINIA 
AND 

AT&T INC. 

This MODIFICATION #3 is an agreement W&n thc Commonwealth of Virpinia, hereinafter refared 
to as "State" or "Commonwealth" or W A "  (ViirginiS Information Tcchnologis Agency), and AT&T 
Inc. hercinaftcr =fend to as "comractor". This Modification is h a b y  incorporated into and madc an 
integrai part Of Contract VA-040201-AT&T (the -). 

The purpose of this Modification is to document both parties' agreemmt to extend the tam of this 
contrad for one year, from February 1,2008 through January 3 1,2009. AT&T will continue to pmvide 
TRS in thc Conrmonwtalth unda the existing terms and conditions of the Agreement at the new price of 
$4.77 pa minute. Should the 2008 Virginia G U I ~  Assanbly legislate that stsang levels change at the 
Norton sitq this price may be ra~egotiatcd effective July 1,2008 for the remaindex of the contract 
extension period. 

The foregoing is the complete and final expression of the patties' agreement to modify Conhact VA- 
040201-AT&T and caunot be modified, except by a Writing signed by duly authorized rcprtsentatives of 
both parties. 

ALL OTHER TERMS AND CONJMTIONS REMAIN UNCHANGED. 

PERSONS SIGNING THIS CONTRACT ARE AUTHORIZED REPRESENTATIVES OF EACH 
PARTY TO THIS CONTRACT A N I )  ACKNOWLEDGE THAT EACH PARTY AGREES TO BE 
BOUND BY THE TERMS AND CONDITIONS OF THE CONTRACT. 

+ DATE: 

.. . " . . . .. .~ . ,~ -" . . . ~, 
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1. 

11. 

- 

111. 

I \”. 

v. 

Purpose: ‘I‘his C‘ontract cstahlishes the provisions and contractua I tenns and conditions 
in  uhicli the Cominonivcalth of Virginia, through its Virginia Information Technologies 
Agency (VITA), hereinafter referred to as the “Cotnmonwealth” or “VITA: 1 IO South 
7”’ Street. Richmond. V A  23219, on behalf of the Virginia Department for the Deaf and 
Hard of Hearing will purchase Standard Telecommunication Relay Services (TRS), 
hcrciiiafter refci~cd to as “VaRclay” from AT&T C o p .  (ATXrT), hereinafter referred to 
as the “Contractiii-. .’ ATXrT Relay Serviccs Headquarters, Room N163, 340 Mt. Kemble 
Avenue, Miirristo\vn. N.1 07960. 

l‘his contract is hi- the provision of unrestricted, 24 hoursiday, 7 dayslweek VaRelay 
Services that allow the Commonwealth’s com~nunicatively disabled individual’s access 
to the switched public telephone network for communications to and from all other 
persons in the Commonwealth, the nation and the world. Equipment purchases are not 
inchitled 0 1  provided pursuant to this Contract. 

- Note: This puhlic hody does not discriminate against faithbased organizations in 
accordance with the Code of.L’;/:qiniu, .C; 2.2-434‘3.1 or against a Contractor because of 
racc. religion. color, scx. national origin, age, disability, or any other hasis prohibited by 
state law relating to discrimination i n  employment. 

Contract Users: Citizens of the Commonwealth and all public bodies as defined by the 
C’oili2 <!/ Virginiu, $2.2-4301, hercin after referred to as the “Users.” 

Contract lerni: The initial “‘1‘crm”of this Contract will he for a period of three (3) 
years in accordance with pricing documented hereincommencing on February I ,  2004. 
Ilpon inutual agrceimnt the Contract may he renewed for four (4) one- year periods. 

Contract Execution: The procurement giving rise to this Contract was done in 
accordance with thc Vi/xit7iu Public Procurement Act (VPPAJ. The Commonwealth of 
Vii-ginia, through its Virgitiia Information Technologies Agency, issued a Request For 
Proposal 2003.030 to prospective Contractors for Standard Telecommunication Relay 
Serviccs. Contractor responded with a proposal participated in negotiations to the 
referenced Keqiiesl For Proposal and desires to provide said services per the agreed upon 
provisions, tenns and conditions set forth and included herein. Definitions are provided 
as Attachment A. 

Invoicing for Relav Services/Billing Record: The Contractor agrees to invoice the 
Commonwealth monthly in arrears and send to: 

Commonwealth of Virginia 
State Coiporation Commission 
Division of Communication 
P. 0. Box 1 I97 
Richmond, VA 232 I8 
ATTN: Mr. Steve Bradley 



('ontrcict VA-04020 I-KfXr7' 

Thc Statc Corporation Commission will be responsible for payment to the Contractor in 
ciccordance with the Prompt Payment Act. 

Pricing for the first three (3) years at the following rates per session minute: 
Year 1: $2.045 
Year 2: $2.25 
Year 3: $2.50 

VI. Contractor Reporting Requirements: 

The Contractor will prwide reports as dcsignated in the following items in an electronic 
foimai compatible with Microsoft Office products according to the schedules indicated. 
All reports will bccomc the property of the Commonwealth (VDDHH), e.g., not 
copyrighted by the provider. and will become public record. In addition to the designated 
reports. the Contractor will provide additional periodic, ad hoc, or other reports as 
requestcd by the CommonwealthiVDDHH. All reports will be presented in both tabular 
nnd graphic bnnat unless otherwise approved by the VDDHH or VITA Contract 
Administrator. The Cornmonwcalth niay modify the data collected and required report 
fonnals at any time. When thc rcquested report is other than those shown below (except 
when investigating unusual circumstances such as complete or partial loss of service), the 
Commonwealth will give at least thirty days notice before the date the report is due. The 
Contractor will, upon the rcquest of the Commonwealth provide the Commonwealth 
wi th  professional interpretation, analysis and explanation of any reports provided. 
Within two months of award, the Contractor will meet with the VDDHH Contract 
.4dministrator to dctcnnine all types of data available for reporting purposes to set up any 
additional rcyular monthly repoils. 

A. Daily Traffic Reports 
Daily traffic 01- call volume reports shall capture all Virginia Relay TRS activity 
for a twenty-four hour period beginning daily at 12:OO A.M. The reports shall be 
submitted to the Department in an electronic format no later than 9 A.M. of the 
first scheduled Department working day after the close of the reporting period 
All minutes shown in Daily Traffic reports shall be shown to the hundredth 
decimal place of a minute, as in 6.25 minutes. 

The minimally required data for inclusion in Daily Traffic Reports appear in 
Attachment N .  

B. Monthly Traffic Reports 
Monthly traffic or call volume reports will capture all Virginia Relay TRS activity 
of one calendar month unless otherwise requested by the VDDHH Contract 
Administrator. The reports will be submitted to the VDDHH Contract 
Administrator in an electronic format no later than the lSth calendar day following 
the month of reported activity or the next scheduled working day for the 
Coinmonwealthif the 15'h falls on a weekend or holiday. All minutes shown in 
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Monthly Traffic reports will he shown to the hundredth decimal place of a minute, 
as in 6.25 niinutes. 

The minimally required data for inclusion in Monthly Traffic Reports appear in 
Attachment N .  

The Contractor will provide the VDDHH Contract Administrator, an Internet 
Reporting feature that provides secured OD line access to Monthly Traffic Reports 
and Customer Contact Suinniaries. The Commonwealth can employ either 

detail as would hc cxpectcd on hard copies. The Contractor will provide up to 
three (3) login/passwords that can he used by the VDDHH Contract Administrator 
or any other authorized user to gain secured access to either current or past 
reports, which can he printed in needed. The reports will he delivered per the 
schedule and criteria foi- minutes specified above. 

pe or Internet Explorer to rctrieve the rmnthly data with the same level of 

C .  Annual Report 
A required Annual Report will summarize operations for the contract year with 
statistical stunniaries of usage, trends, complaints, traffic analysis, problem 
resolution initiates. senice performance, and traffic projections for future years. 
The annual report will he duc to the VDDHH Contract Administrator within 45 
calendar days of the end of tk contract year reported. 

Consumer Feedback Reports and Annual Log Summary of Consumer 
Complaints 

1 . 

I). 

Daily Consumer Complaint reports will capture all customer feedback 
received at the VaRelay Center for a twenty-four hour period beginning 
daily at 12:OO A.M. The reports will he submitted to the VDDHH 
Contract Administrator in an electronic format no later than 9 A.M. of the 
first scheduled Commonwealth working day after the close of the 
reporting period. Reports will capture the nature and type of kedback, 
customer or call information and any attempts, either successful or 
unsuccessful, to reach complaint resolution. 

Monthly report, summarizing all feedback received, subject of each 
feedback item, and a description of how any complaint was or will he 
resolved is also required. 

In addition to these daily and monthly detailed feedhack reports, an annual 
narrative report and log summary will be prepared and provided to the 
VDDHH Contract Administrator for submission to the FCC. The deadline 
for the annual narrative and summary is 15 calendar days prior to the FCC 
published due date for the log. 

2. 

3. 

6 
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F.. Quarterly NPA/NXX Report o f  Virginia Relay Traffic 
Sprcadsheet rind graphic/pictorial representations of VaRelay traffic by area code, 
local cxchangc lines. and unduplicated number of calls will be provided to the 
VDDHH Contract Administrator on a quanerly basis by the Contractor. 

F .  Monthly Disallowed Carrier-of-Choice Report 
A monthly report of all instances where a caller's outbound carrier o f  choice 
request was not allowed is required. The report will list the name of the carrier, 
indicating the nuniher oloutbound call requests denied to that carrier, sorted by 
date. (Note that live user requests to a Relay Operator override profile carrier of 
choice infi,nnation on a per-call basis.) In the event that a customer's carrier of 
choice is not currently available on the Contractor's list, the Contractor will 
contact the Carrier with clear instructions for inclusion on their list. 

IP and VRS Relay Monthly Report 
The Contractor will submit a monthly report on the number of internet protocol or 
video relay sewice calls processed by the Contractor, regardless of location, that 
terminate in Virginia. 

Small Businesses, Minority and Wornemowned Businesses Reporting 
Requirement (SWAM) 

The Contractor will submit to the VITA Contract Administrator, via e-mail. 
Quartcrly reports are to show actual SWAM-owned business subcontract results. 
The report wsill provide a list to include the following: 

I .  SWAM-owned business subcontractors. the dollar value of each 
subcontract; 

2 .  A tiescription of the type of work to be performed under each subcontract; 
and 

3.  A telephonc number and contact name for each subcontractor. 

This information is to he Drovided separately for sinall businesses, minority 
owned businesses and womerrowned businesses. 

G 

H. 

VII. Meeting Requirements 

The Contractor will he required tu  meet in person or via video or teleconferencing 
equipment with VDDHH staff on a weekly basis, or as otherwise requested by the 
VDDHH Contract Administrator. These meetings will include participation by the 
VaRelay Center Accounts Manager, the Accounts Manager located at VDDHH and any 
provider's subcontractors or other provider personnel as required by the Department to 
address specific issues. 
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\ ' I l l .  Contractual Terms and Conditions 

A. Applicable Laws and Courts 

'This Contract shall bc governed in all respects by the laws ofthe Commonwealth 
of Virginia and any litigation with rcspcct thereto shall be brought in the courts of 
the Common\vealth. The Contractor shall comply with all applicable federal. 
state and local laws, rules and regulations. 

B. Anti-Discrimination 

The Contractor certifies to the Commonwealth that they will conform to the 
provisions ofthe Federal Civil Rights Act o f  1964, as amended, as well as the 
Virginia Fair Employment Contracting Act of 1975, as amended, where 
applicable. the Virginians With Disabilities Act, the Americans With Disabilities 
Act and $2.2-43 I 1  ofthe Virginia Public Procurement Act. If the award is made 
to a faithbased organization, the organization shall not discriminate against any 
recipient of goods, services, or disbursements made pursuant to the Contract on 
the basis of the recipient's religion, religious belief, refusal to participate in a 
religious practice, or on the basis of race, age, color, gender or national origin and 
shall be sub-iect to thc same rules as other organizations that Contract with public 
bodies to account for the use of the funds provided; however, if the faithbased 
organization segregates public funds into separate accounts, only the accounts and 
programs funded with public funds shall be subject to audit by the public body. 
(Code of Virginia. $ 2.2-4343.1E). 

In cvery Contract over $10,000 the provisions in  1. and 2. below apply: 

1 .  During the performance of this Contract, the Contractor agrees as follows: 

a) The Contractor will not discriminate against any employee or 
applicant for employment because of race, religion, color, sex, national 
origin, age, disability, or any other basis prohibited by state law 
relating to discrimination in employment, except there is a bona fide 
occupational qualification reasonably necessary to the normal 
operation of the Contractor. The Contractor agrees to post in 
conspicuous places, available to employees and applicants for 
employment. notices setting forth the provisions of this 
nondiscrimination clause. 

b) The Contractor, in all solicitations or advertisements for employees 
placed by 01- on behalf of the Contractor, will state that such 
Contractor is an equal opportunity employer. 
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c) Notices, ;~dvertisernrnts and solicitations placed in accordance with 
fcdcral law. tule or regulation shall he deemed sufficient for the 
purpose of niecting these requirements. 

-.  2 Thc Contractor will include the provisions of 1.  above in every 
suhcontract or purchase order over $10,000. so that the provisions will he 
hinding upon each subcontractor or vendor. 

C. Ethics in Public Contracting 

'T'lic Contractor ccrtifies their proposal was made without collusion or fraud and 
that thcy have not offercd or received any kickbacks or inducements from any 
other Offeror, supplier, manufacturer or subcontractor in connection with their 
proposal. and that they have not conferred on any public employee having official 
resporisihility Cor this procurement transaction any payment, loan, subscription, 
advance, deposit nl' money. services or anything of more than nominal value, 
prcscnt or promised, unless consideration of substantially equal or greater value 
was cxchanged. 

lrnniigration Reform and Control Act of 1986 

Contractor ccdfies that they do not and will not during the performance of this 
Contract cniploy illegal alien workers or otherwise violate the provisions of the 
federal linriiigration Ikfonn and Control Act of 1986. 

U. 

E. Debarment Status 

T'hc Contractor certifies that they are not currently debarred by the 
Coinmonwcalth of Virginia from submitting bids or proposals on Contracts for 
the typc ol'goods andlor services covered by this Contract, m r  arc they an agent 
of any person 01- entity that is currently so debarred. 

F. Antitrust 

By cntcring inlo a Contract, the Contractor conveys, sells, assigns, and transfers to 
the Commonwealth of Virginia all rights, title and interest in and to all causes of 
action it may now have o r  hereafter acquire under the antitrust laws of the United 
States and the Corninonwealth of Virginia, relating to the particular goods or 
services purchased or acquired by the Commonwealth of Virginia under said 
Contract. 



G. Pa>nient 

I .  '1'0 Prime Contractor: 

a) Invoices for items ordered, delivered and accepted shall be submitted by 
the Contractor directly to the payment address shown on the purchase 
order/Contract. All invoices shall show the state Contract number and/or 
purchase order number; social security number (for individual 
Conlractors) or the federal employer identilication number (for 
proprietorships. paitnerships, and corporations). 

h) Any payment terms requii-ing payment in less than 30 days will be 
regarded as requiring payment 30 days after invoice or delivery, 
whichever occurs last. This shall not affect offers of discounts for 
paymcnt in less than 30 days. however. 

c) All goods or services providcd under this Contract or purchase order, that 
are to be paid for with public funds, shall be billed by the Contractor at the 
Contract price, regardless of which public agency is being billed. 

d) The following shall be deemed to he the date of payment: the date of 
postmark in all cases where payment is made by mail, or the date of offset 
when offset proceedings have been instituted as authorized under the 
Virginia Debt Collection Act. 

c) Unreasonable Charges. Under certain emergency procurements and for 
most time and material purchases, final job costs cannot be accurately 
dutcnnined at thc timc orders are placed. In such cases, Contractors 
should be put on noticc that final payment in full is contingent on a 
determination 0 1  reasonablcncss with respect to all invoiced charges. 
Charges that appear to be unreasonable Will be researched and challenged, 
and that portion of the invoice held in abeyance until a settlement can be 
reached. Upon deteimining that invoiced charges are not reasonable, the 
Commonwealth shall promptly notify the Contractor, in writing, as to 
those charges which it considers unreasonable and the basis for the 
dctermination. A Contractor may not institute legal action unless a 
settlement cannot be reached within thirty (30) days of notification. The 
provisions ofthis section do not relieve an agency of its prompt payment 
obligations with respect to those charges that are not in dispute (Code of 
L'ivgfniu, 6 2.2-4363). 

2. To Subcontractors: 

a) A Contractor awarded a Contract under this solicitation is hereby 
obligated: 
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I ) To pay the subcontractoifs) within seven ( 7 )  days of the 
Contractor's receipt of payment from the Commonwealth fi.)r the 
proportionatc share of the payment received for work performed 
by the subcontractor(s) under the Contract; or 

2 )  To notify the agency and the subcontractor(s), in writing, of the 
Contractor's intention to withhold payment and the reason. 

3) The Contractor is obligated to pay the subcontractor(s) interest at 
the rate of one percent per month (unless otherwise provided under 
the terms ofthe Contract) on all amounts owed by the Contractor 
that remain unpaid seven (7)  days following receipt of payment 
from the Commonwealth, except for amounts withheld as stated in 
(2) above. The date of mailing of any payment by 
U. S. Mail is deemed to be payment to the addressee. These 
provisions apply to each sub-tier Contractor performing under the 
primary Contract. A Contractor's obligation to pay an interest 
charge to a subcontractor may not be construed to be an obligation 
of thc Commonwealth. 

H. Modifications 

This contract may hc modified in accordance with $2.2-4309 of the Code of 
VirEinia. Such modifications may only be made by the representatives authorized 
io do so. No  modifications to this contract shall be effective unless it is in writing 
and signed by the duly authorized representative of both parties. No tenn or 
provision hereof shall be deemed waived and no breach excused unless such 
waivcr ot consent to breach is in writing. 

This Contract is a requirements type contract and therefore the approval ofthe 
Governor of thc Commonwealth of Virginia or his authorized designee for the 
increase of inorc than twenty five percent (25%) or $50,000.00 whichever is 
greater on a firm fixed price basis contract does not apply. 

I. Default 

In casc of failure to provide services in accordance with the Contract term:< and 
conditions, the Commonwealth, after due written notice, may procure those 
services from other sources and hold the Contractor responsible for any resulting 
additional purchase and administrative costs. This remedy shall be in addition to 
any other remedies which the Commonwealth may have. 

.I. Taxes 

Sales to the Commonwealth of Virginia are normally exempt from State sales tax. 
State sales and use tax certificates of exemption, Form ST- 12, will be issued upon 

1 1  



request, and can he obtaincd online at http://www.tax.state.va.us/. Deliveries 
against this Contract shall usually be free of Fcdcral excise and transpoilation 
taxes. The Commonwealth’s excise tax exemption registration number is 54.73- 
007hK. 

K. Drug-Free Workplace 

Dui-ing the perfonnancc of this Contract, thc Contractor agrees tu (i) provide a 
drug- free workplace foi- the Contractor’s employees; (ii) post in conspicuous 
places, available to employees and applicants for employment, a statement 
notifying employees that the unlawful manufacturc, sale, distribution, 
dispensation, possession. or use of a controlled substance or marijuana i:s 
prohibited in the Contractor’s workplace and specifying the actions that -will be 
taken against employees for violations of such prohibition; (iii) state in all 
solicitations 01- advertisements for employees placed by or on behalf of the 
Contractor that the Contractor maintains a drug- free workplace; and (iv) include 
the provisions of thc foregoing clauses in every subcontract or purchase order of 
over $10,000, so that the provisions will be binding upon each subcontractor or 
vendor. 

For thc purposes of this section, “drug- free workplace” means a site for the 
perfonnance of work done in connection with a specific Contract awarded to a 
Contractor, the employees of whom are prohibited from engaging in the unlawful 
manufacture, sale, distribution, dispensation, possession or use of any controlled 
substance or marijuana during the performance 0 1  the Contract. 

L. Nondiscrimination of Contractors 

The Contractor shall not he discriminated against in the solicitation or 
award of this Contract because of race, religion, color, sex, national origin, 
age, or disability or against faithbased organizations. If the award ofthis 
Contract is made to a faithbased organization and an individual, who 
applies for or receives goods, services, or disbursements provided 
pursuant to this Contract objects to the religious character of the faith 
based organization from which the individual receives or would receive 
the goods, services, or disbursements, the public body shall offer the 
individual, within a reasonable period of time after the date of his 
objection, access to equivalent goods, services, or disbursements from an 
alternative provider. 

Location of the Telecommunication Relay Service (TRS) Center 

The TRS center will be located in the city of Norton, VA 

M .  
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N. Insurance 

The Contractor certifies that it  will have the following insurance coverages at the 
time the Contract is awardcd. For construction Contracts, if any subcontractors 
arc involved, the subcontractor will have workcrs’ compensation insurance in 
accordance with $ 5  2.2-4312 and 65.2-800 et seq. ofthe Code of Virginia. The 
Contractor liurther certifies that the it and any subcontractors will maintain these 
insurance coverages during the entire term of the Contract and that all insurance 
coverages will he provided by insurance companies authorized to sell insurance in 
Virginia hy the Virginia State Corporation Commission, 

INSURANCE COVERAGES AND LIMITS REOUIRED: 

I .  Worker‘s Compensation - Statutory requirements and henelits 

2.  Employei-s Liability - $ 100,000. 

3. Commercial General Liability - $500,000 combined single limit. Commercial 
(kneral Liability is to include Premisesioperations Liability, Products and 
Completed Operations Coverage, and Independent Contractor’s Liability or 
Owncr’s and Contractor’s Protective Liability. The Commonwealth of 
Virginia must he named as an additional insured when requiring a Contractor 
to obtain Commercial General Liability coverage. 

0. Vendors Manual 

lh i s  Contract is subject to the provisions of the Commonwealth of Virginia 
I ’mh: s  Muriital and any changes or revisions thereto, which are hereby 
incorporated into this contract i n  their entirety. A copy of the manual is nonnally 
available for review at the purchasing office and is accessible on the Internet at 
htrp:livL.u.\l.dils,st;l~c,v:r.ii~~~ under “Manuals.” 

P. Tcrni 

This Agreement shall take effect on February I ,  2004 and shall continue for three 
(3) years. The parties, upon mutual agreement, may extend this Agreement for up 
to four (4) additional one year periods. The parties will enter into negotiations 
regarding renewal ofthe Agreement approximately ninety (90) days prior to the 
expiration of the original term or any extension thereof 

Q. Testing and Inspection 

The Commonwealth reserves the right to conduct any testiinspection it may deem 
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N. lnsurancc 

The Contractor certifies that it will have the following insurance coverages at the 
time the Contract is awarded. For construction Contracts, if any subco~itractors 
are involved, the subcontractor will have workers’ compensation insurance in 
accordance with $5 2.2-4332 and 65.2-800 et seq. of the Code ofk’ivginiu. The 
Contractor hrther certifies that the it and any subcontractors will maintain these 
insurance coverages during the entire term of the Contract and that all insurancc 
coverages will be provided by insurance companies authorized to sell insurance in 
Virginia by the Virginia State Corporation Commission. 

INSURANCE COVERAGES AND LIMITS REOUIRED: 

1.  Worker’s Compensation - Statutoly requirements and benefits. 

2. Employers Liability - $100,000 

3. Commercial General Liability - $500,000 combined single limit. Commercial 
General Liability is to include PremisesiOperations Liability, Products and 
Completed Operations Coverage, and Independent Contractor’s Liability o r  
Owner’s and Contractor’s Protective Liability. The Commonwealth of 
Virginia must be named as an additional insured when requiring a Contractor 
to obtain Commercial General Liability coverage. 

0. Vendors Manual 

This Contract is subject to the provisions of the Commonwealth of Virginia 
Vendors Manual and any changes or revisions thereto, which are hereby 
incorporated into this contract in their entircty. A copy of the manual is normally 
available for review at the purchasing office and is accessible on  the Internet at 
http://wwi ~ ~ . . . d r r s . s t a t ~ . ~ ~ .  us.dps under “Manuals.” 

P. Term 

This Agreement shall take effect on February 1, 2004 and shall continue for three 
(3) years. The parties, upon mutual agreement, may extend this Agreement for up 
to four (4) additional one year periods. The parties will enter into negotiations 
regarding renewal of the Agreement approximately ninety (90) days prior to the 
expiration of the original term or any extension thereof 

Q. Testing and Inspection 

The Commonwealth reserves the right to conduct any testhnspection it may deem 
advisable to assure services conform to the requirements of the Contract. 
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R. Assignment of Contract 

To the fullest extent permitted by law, the parties agree that Contractor's rights 
under this Contract shall not be assignable, in whole or in part, to any other pafly 
without the Virginia Information Technologies Agency (VITA's) written conscnl, 
and that any putported assignment or transfer without such conscnt shall be null 
and void. If any law limits thc right ofthe parties to prohibit assignment or 
nonconsensual assignments, the procedure for any such assignment and the 
effective date of the assignment shall be as follows. The Contractor shall give the 
VITA purchasing office prompt written notice ofthe assignment. signed by 
authorized representatives of both the Contractor and the assignee. If the 
assignment is for payment remittance, the written notice will be on VITA'S 
"Assignment Notice / Payment Instruction" Corm and will provide all information 
requested on that form. Copies ofthe form may be obtained from the VITA 
Supply Chain Management Office. Upon VITA's acknowledgment of receipt of 
the properly executed form, the Assignee shall notify the Controllcr, VITA of the 
assignment and shall supply the Controllcr, with a copy of the properly executed 
form. Any payments made prior to reccipt of such noti tication and lorn) shall not 
be covered by this assignment. 

In the event VITA receives any notice from a third party claiming to be an 
assignee of any rights of the Contractor under this Contract, Contractor agrees 
that payment or other perfoimance in respect of those rights shall not be due until 
at least thirty days after VITA's receipt of the notice required by the ahove 
paragraph or receipt of a similarly executed notice confirming the absence or 
revocation of the purported assignment. Supply Chain Management of VITA will 
promptly notify the Contractor of any assignment notice it receives 

S. Breach 

The Contractor shall be deemed in breach of this Agreement if the Contractor (a) 
fails to provide any Service within the time limits set forth in this Agreement; 0.) 
fails to comply with any other term of this Agreement and fails to cure such 
noncompliance within ten days (or such greater period as is acceptable to the 
Commonwealth) following Contractor's receipt of a Show Cause Notice 
identifying suchnoncompliance; or (c) fails to provide a written rcsponse to the 
Commonwealth's Show Cause Notice within ten days after receiving same. 

The Contractor shall not be in breach of this Agreement if its default was due to 
causes beyond the reasonable controlof, and occurred without any fault or 
negligence on the part of, both the Contractor and its subcontractors. Such causes 
may include, but are not restricted to, acts of God or of the public enemy, acts of 
the Commonwealth in either its sovereign or Contractual capacity, fires, tloods, 
epidemics, quarantine restrictions, strikes, freight embargoes, and unusually 
severe weather. 
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In the event of breach, in addition to any other rcnicdies provided by law, thc 
Conimonwealth may cancel its obligations with respect to any or all unacccptcd 
Services. All costs for deinstallation shall be borne by the Contractor. In no 
event shall any failure by the Commonwealth to exercise any remedy available lo 
it be construed as a waiver of or consent to any breach. 

T. Availability of Funds 

All payment obligations under this Contract are contingent upon funds for such 
purposes being appropriated and legally available for expenditure. In the event on 
norrappropriation of funds by the Legislature or unavailability of funds for thc 
items under this Contract, the Commonwealth will terminate this Contract for 
those goods or services for which funds have not been appropriated or are not 
legally available for expenditure, without further obligation. Written notice will 
be provided to the Contractor as soon as possible after legislativc action is 
completed or it is otherwise determined that funds will not be available lbr 
purposes of satisfying payment obligations under this Contract. 

If any purchases are to be supported by rederal funding:. and such funding is not 
made available, the Commonwealth may terminate this Contract for goods or 
services dependent on such federal funds without further obligation. 

U. Contractual Records 

The Contractor shall make all Contractual books and records and other documents 
relating to matters under this Agreement available to the Commonwealth and its 
designated agents for purposes of audit and examination for a period of thrcc 
years after final payment. 

Contractual records include, but are not limited to, this Agreement and all 
executed Orders, Attachments, modifications, invoices, and correspondencc 
between the parties to this Agreement. 

V. Prinie Contractor Responsibilib 

If the Contractor's proposal includes any goods or services to be supplied by 
another party, the Contractor agrees as follows: 

1 .  The Contractor shall act as prime contractor for the procurement and 
maintenance of the entire proposed configuration and shall be the sole point of 
contact with regard to all obligations under this Agreement. 

2. The Contractor hereby represents and warrants that the Contractor has made 
such other party aware of the proposed use and disposition of the other party's 
product or services, and that such other party has agreed in writing that it has 
no objection thereto. 
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W. Contractual Disputes 

In accordance with Section 2.2-4363 of the Code of Virginia. Contractual claims, 
whcthcr for money or other relief, shall he submitted in writing to the purchasing 
agency no later than sixty (60) days after h a 1  payment; however, written notice 
of the Contractor's intention to file such claim must be given to such agency at the 
time of the occurrence or beginning of the work upon which the claim is based. 
Pendency of claims shall not delay payment of amounts agreed due in thc final 
payment. The purchasing agency shall render a final decision in writing within 
thirty (30) days after its receipt of the Contractor's written claim. 

The Contractor may not invoke any available administrative procedure undet 
Section 2.2-4365 of the Code of Virginia nor institute legal action prior to receipt 
of the purchasing agency's decision on the claim, unless that agency fails to 
render its decision within thirty (30) days. The decision of the purchasing agency 
shall he final and conclusive unless the Contractor, within six (6) months of the 
date of the final decision on the claim, invokes appropriate action under Section 
2.2-4364, Code of Virginia or the administrative procedure, if any, authorized by 
Section 2.2-4365, Code of Virginia. 

The Virginia Information Technologics Agency, its officers, agents and 
employees, are executing this Agreement, solely in its or their statutory and 
regulatory capacities as agent for the Commonwealth agency purchasing and 
receiving the goods or services identified in this Agreement and need not he 
joined as a party to any dispute that may arise thereunder. 

In the event of any breach by the Commonwealth, Contractor's remedies shall he 
limited to claims for damages and Prompt Payment Act interest and, $available 
and warranted, equitable relief, all such claims to be processed pursuant to this 
Section. In no event shall Contractor's remedies include the right to terminate 
any license or support services hereunder. 

X. Limitation of Liability 

To the maximum extent permitted by applicable law, the Contractor's liability 
under this Contract for loss or damages to the Commonwealthcaused by use of 
any defective or deficient supplies, products, equipment andor  services delivered 
under this Contract or for breach shall not exceed two (2) times the amount paid 
to the Contractor under this Contract during the twelve month period preceding 
the event or circumstance giving rise to such liability. This limitation of liability 
is per incident. The limitation and exclusion of damages in the foregoing 
sentences will not apply, however, to Contractor's liability arising from: (a) 
personal injury or death; (b) defect or deficiency caused by intentional 
misconduct or reckless indifference on the part of the Contractor; or (c) 
circumstances where the Contract expressly provides a right to indemnification or 
reimbursement. 
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